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M or, Rbam 323
Waghispon, DC 2580

e HSR{se
. ¥
Diar Mr. Veme:

This Erter will confirm yesisrday's telophone coaversation among yourselr IIEEEGY

B ) L RERIVESTONS. PIALL WL GLSE LUE el (U SLATULLG L 4 L BEAR, ) FLLL la brdtbar iyt Wiy
("Compmy X, An {zsue has qrisen as to whether the L1.C has o parsnt for porposes of the size:
of the: piarties d=xt i détennining whether the acquisition of Compeny X i reportable.

Arane time, Iovestor- A hud proposed 19 acquire a majority of the equity biterest
By e LEC. Currently, hawgvar, Tpvesnr A proposes 60 acquirs a minority of the efuity interser,
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cofvertibls s equity shiould [avestar A chonse to convert, which i can do &1 any 1Hne- withm

* twelve momhs of closing. Becanse of this change in the trunsaction, 0 trvestor hodds 50% or
moeof the €quity of the LUC, althouph Iuvestor A would awn u majority of the equity 42
EOoRvVETRits detit s al & fmme Gme.

We dizeassedihe positon of the pre-rerper sffice which hos been takep in

. crinnsetist whtsimilar eandactions, [p sxsence, we have beet prpvigogy sdvisedthatso lengps
for

th pubasnuaar travsaction (B ehis cas:, the conversion of the debi for equity) i ¢ mansaction
whiich shiz-prary-€1.contrel of the decition (o this £ass uvessor A) has the opportunity to miske a
yegor fo-decisinn basad upon cinsurmstances existing at diar fitufe ime, and the decision to
sxpyoize is conversion eights or not th cxescise those conversion rights is one which hes
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AL we disenusedd, it heg been acknowledged in the past that husiness oransactions
Fictias-this otie are the retulr of joint decisions mvolving qumernug people, and it wonld hot be
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N LSSEDgRoriphe ouriiing JEMESTiey Ay af us tedividnat o long sethadfsnisinnre conuest |

Thank yna agaim for your esslscanes in this qeater,

Sicerely.
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